
 
 

 

 
 
 

CORPORATE GOVERNANCE AND NOMINATING COMMITTEE CHARTER 

Committee Membership: 

The Corporate Governance and Nominating Committee (the “Committee”) of the Board 
of Trustees (the “Board”) of Urban Edge Properties (the “Trust”) shall consist solely of 
one or more members of the Board, each of whom the Board has determined has no 
material relationship with the Trust and each of whom is otherwise “independent” under 
the rules of the New York Stock Exchange, Inc. 

The members of the Committee shall be appointed by the Board.  Candidates to fill 
subsequent vacancies in the Committee shall be nominated by the Committee as set forth 
below and considered for appointment by the Board as described below.  Members of the 
Committee shall serve at the pleasure of the Board and for such term or terms as the 
Board may determine.  

Committee Purpose and Responsibilities: 

The Committee shall have the purpose and responsibilities to: 

1. When, and if, the Committee deems it desirable, make recommendations 
to the Board from time to time as to changes that the Committee believes 
to be desirable to the size of the Board or any committee thereof. 

2. Identify individuals believed to be qualified to become Board members, 
consistent with criteria approved by the Board, and to select, or 
recommend to the Board, the nominees to stand for election as trustees at 
the annual meeting of stockholders or, if applicable, at a special meeting 
of stockholders.  In the case of a vacancy in the office of a trustee 
(including a vacancy created by an increase in the size of the Board), the 
Committee shall recommend to the Board an individual to fill such 
vacancy either through appointment by the Board or through election by 
stockholders. In selecting or recommending candidates, the Committee 
shall take into consideration the criteria approved by the Board, which are 
set forth in the Trust’s Governance Guidelines and such other factors as it 
deems appropriate.  These factors may include judgment, skill, diversity, 
experience with businesses and other organizations of comparable size, the 
interplay of the candidate’s experience with the experience of other Board 
members, and the extent to which the candidate would be a desirable 
addition to the Board and any committees of the Board.  The Committee 
shall consider all candidates recommended by the Trust’s shareholders in 
accordance with the procedures set forth in the Trust’s annual proxy 
statement.  The members of the Committee may, in their discretion, work 
or otherwise consult with members of management of the Trust in 
preparing the Committee’s recommendations. 
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3. Review and oversee the implementation of a Trustee orientation process 
developed by management, such orientation process to be available to any 
Trustee serving his or her first term on the Board.   

4. Review and oversee the implementation of a continuing education process 
developed by management.  

5. When, and if, the Committee deems it desirable, develop, or cause to be 
developed, and recommend to the Board, categorical standards, or changes 
in then existing standards which may be set forth in the Trust’s 
Governance Guidelines or otherwise, to be applied in making 
determinations as to the absence of material relationships between the 
Trust and a trustee. 

6. In the case of a trustee nominee to fill a Board vacancy created by an 
increase in the size of the Board, make a recommendation to the Board as 
to the class of trustees in which the individual should serve. 

7. Identify Board members qualified to fill vacancies on any committee of 
the Board (including the Committee) and to recommend that the Board 
appoint the identified member or members to the respective committee.  In 
nominating a candidate for committee membership, the Committee shall 
take into consideration the factors set forth in the charter of that 
committee, if any, as well as any other factors it deems appropriate, 
including without limitation the consistency of the candidate’s experience 
with the goals of the committee and the interplay of the candidate’s 
experience with the experience of other committee members. 

8. Identify Board members qualified to serve as chairperson on any 
committee of the Board (including the Committee) and to recommend that 
the Board appoint the identified member or members to the respective 
chairperson position.  In nominating a candidate for chairperson, the 
Committee shall take into consideration the factors set forth in the charter 
of that committee, if any, as well as any other factors it deems appropriate, 
including without limitation the consistency of the candidate’s experience 
with the goals of the committee and the interplay of the candidate’s 
experience with the experience of other committee members 

9. Review and oversee the implementation of the succession plan developed 
by management, and review such plan at least annually with the Board.  
Such succession plan should address the policies and principles for 
selecting a successor to the CEO, both in an emergency situation and in 
the ordinary course of business. The succession plan should include an 
assessment of the experience, performance, skills and planned career paths 
for possible successors to the CEO. 
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10. Oversee the annual performance evaluation of the Board and management, 
and to study, and review with management, the overall effectiveness of the 
organization of the Board and the conduct of its business, and make 
appropriate recommendations to the Board with regard thereto. 

11. Provide input to the Compensation Committee and the CEO, no less 
frequently than annually, regarding the performance of the Trust’s General 
Counsel, or if no such officer exists, the senior officer of the Trust most 
directly responsible for the legal functions of the Company. 

12. Provide input to the Compensation Committee and the independent 
Trustees, as desired, no less frequently than annually, regarding the 
performance of the Trust’s CEO.    

13. Review the compensation of the Trustees of the Trust and make 
appropriate recommendations to the Board with respect thereto. 

14. Develop, or cause to be developed, and recommend to the Board a set of 
corporate governance guidelines applicable to the Trust, and to review 
those guidelines at least once a year and to recommend to the Board any 
revisions the Committee deems necessary or advisable. 

15. Review, no less frequently than annually, the Trust’s policy on charitable 
and political contributions, and recommend any changes to such policy to 
the Board.   

16. Prepare and issue the evaluation required under “Performance Evaluation” 
below. 

17. Assist management in the preparation of the disclosure in the Trust’s 
annual proxy statement regarding trustee independence and the operations 
of the Committee. 

18. Report to the Board on a regular basis, and not less than once per year. 

19. Approve, if it deems appropriate, conflicts of interest, potential conflicts 
of interest or relationships which are identified as giving rise to potential 
conflicts of interest under the Trust’s Code of Business Conduct and 
Ethics (the “Code”). 

20. To apply and interpret the Code in any specific situation and to take all 
action the Committee may deem necessary or appropriate to investigate 
any violations of the Code reported to the Committee. 
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21. Grant waivers under the Code as the Committee may deem necessary or 
appropriate and take reasonable steps to insure that any such waiver is 
promptly disclosed to shareholders. 

22. Perform any other duties or responsibilities expressly delegated to the 
Committee by the Board from time to time relating to the nomination of 
Board and committee members. 

23. Periodically review the Company’s environmental, social and governance 
(“ESG”) strategy, practices and policies, and receive updates from 
management regarding ESG activities. The Committee shall report to the 
Board on ESG strategy, practices and policies for further discussion and 
evaluation by the Board, as needed and appropriate. 

24. Oversee the Trust’s cybersecurity and other information security risks and 
related policies and procedures, including those related to data privacy and 
network security. The Committee shall meet no less frequently than 
annually with personnel from the Trust’s Cyber Steering Committee, a 
committee comprised of senior management of the Trust, to discuss trends 
in cyber risks and the Trust’s strategy and standards to defend its IT 
networks, business systems and information against cyberattacks, cyber 
intrusions, unauthorized disclosures of personally identifiable information 
or Trust data, and similar disruptions (collectively, “cybersecurity 
incidents”). The Committee shall provide oversight of management’s 
preparedness for and response to cybersecurity incidents. 

Committee Structure and Operations: 

The Board shall designate one member of the Committee as its chairperson; provided that 
the Committee shall initially make a recommendation to the Board as to a member or 
members to be designated as the chairperson of the Committee.  In the event of a tie vote 
on any issue, the chairperson’s vote shall decide the issue.  The Committee shall meet at 
least once a year at a time and place determined by the Committee chairperson, with 
further meetings to occur, or actions to be taken by unanimous written consent, when 
deemed necessary or desirable by the Committee or its chairperson.  Members of the 
Committee may participate in a meeting of the Committee by means of conference call or 
similar communications equipment by means of which all persons participating in the 
meeting can hear each other. 

Delegation to Subcommittee: 

The Committee may, in its discretion, delegate all or a portion of its duties and 
responsibilities to a subcommittee of the Committee. 
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Performance Evaluation: 

The Committee shall prepare and review with the Board an annual performance 
evaluation of the Committee, which evaluation shall compare the performance of the 
Committee with the requirements of this charter.  The performance evaluation shall also 
recommend to the Board any improvements to the Committee’s charter deemed 
necessary or desirable by the Committee.  The performance evaluation by the Committee 
shall be conducted in such manner as the Committee deems appropriate.  The report to 
the Board may take the form of an oral report by the chairperson of the Committee or any 
other member of the Committee designated by the Committee to make this report. 

Resources and Authority of the Committee: 

The Committee shall have the resources and authority appropriate to discharge its duties 
and responsibilities, including the authority to select, retain, terminate, and approve the 
fees and other retention terms of special counsel or other experts or consultants, as it 
deems appropriate, without seeking approval of the Board or management.  With respect 
to consultants or search firms used to identify trustee candidates, this authority shall be 
vested solely in the Committee. 

Adopted and effective as of February 28, 2023 

 
 


